Confidential Business Information

South Coast L ocomotive Fleet Average Emissions Program

ANNUAL COMPLIANCE REPORT
FOR
CALENDAR YEAR
2013

Submitted by a Participating Railroad
tothe
California Air ResourcesBoard
in Accordance with the
Memorandum of Mutual Under standings and Agreements
Dated
July 2, 1998

Participating Railroad: Union Pacific Railroad Company

Date Submitted: March 13, 2014
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Confidential Business Information

Form F-S

Summary Information

If the Participating Railroad isfiling this report only to document FAC from ULELS
created in ayear prior to 2010, please check here and go directly to Section D.

If the Participating Railroad isfiling this report to document its fleet average for ayear
prior to 2010 in order to create FAC, please check here. Go directly to Section A and,
if applicable, Section D.

If the Participating Railroad is filing this report for the year 2010 or later in

order to demonstrate whether it isin compliance with its annual obligation under
paragraph 111.A.1 of the Memorandum of Mutual Understandings and Agreements
(Memorandum), check A, B, or C below to indicate which method is being used to
demonstrate compliance.

A. Calculation of Final FA, beginning with the formulafor calculating
FA in paragraph 111.B.1 of the Memorandum

B. Exclusive Use of locomotives with CLs at or below the Fleet Average
Target, as defined in Section 11 of the Memorandum

C. Calculation of Final FA, beginning with the formulafor calculating
FA in paragraph 111.B.3 of the Memorandum

If 111.A is checked above, complete Section A below and, if applicable, Section D.
If 111.B is checked above, complete Section B below and, if applicable, Section D.

If 111.C is checked above, complete Section C below and, if applicable, Section D.
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Fleet Average Creditsfrom ULELsfor the year 2013

ULEL ID ULEL CL (o/ Adj.toCL EL (g/bhp- L ocomotive Weighting Weighted EL *
No. [Notel] | Horsepower bhp-hr) (g/bhp- hr) [Note 3] Days of Factor L ocomotive Weighted
hr) [Note 2] Operation [Note 5] Days of L ocomotive
[Note 4] Operation Days of
Operation
UPY 2319 2000 1.25 0.075 1.175 115 2 230 270.25
UPY 2315 2000 1.25 0.075 1.175 131 2 262 307.85
UPY 2318 2000 1.25 0.075 1.175 131 2 262 307.85
UPY 2311 2000 1.25 0.075 1.175 134 2 268 314.9
UPY 2312 2000 1.25 0.075 1.175 141 2 282 331.35
UPY 2310 2000 1.25 0.075 1.175 148 2 296 347.8
UPY 2313 2000 1.25 0.075 1.175 149 2 298 350.15
UPY 2314 2000 1.25 0.075 1.175 150 2 300 352.5
UPY 2316 2000 1.25 0.075 1.175 154 2 308 361.9
UPY 2317 2000 1.25 0.075 1.175 156 2 312 366.6
UPY 2005 1400 28 0.168 2.632 216 1 216 568.512
UPY 2755 2100 28 0.168 2.632 154 2 308 810.656
UPY 2737 2100 28 0.168 2.632 278 2 556 1463.392
UPY 2752 2100 28 0.168 2.632 280 2 560 1473.92
UPY 2723 2100 28 0.168 2.632 283 2 566 1489.712
UPY 2704 2100 28 0.168 2.632 289 2 578 1521.296
UPY 2741 2100 28 0.168 2.632 291 2 582 1531.824
UPY 2727 2100 28 0.168 2.632 294 2 588 1547.616
UPY 2740 2100 28 0.168 2.632 295 2 590 1552.88
UPY 2714 2100 28 0.168 2.632 297 2 594 1563.408
UPY 2757 2100 28 0.168 2.632 297 2 594 1563.408
UPY 2748 2100 28 0.168 2.632 298 2 596 1568.672
UPY 2729 2100 28 0.168 2.632 298 2 596 1568.672
UPY 2709 2100 28 0.168 2.632 298 2 596 1568.672
UPY 2746 2100 28 0.168 2.632 299 2 598 1573.936
UPY 2710 2100 28 0.168 2.632 301 2 602 1584.464
UPY 2715 2100 28 0.168 2.632 303 2 606 1594.992
UPY 2731 2100 28 0.168 2.632 306 2 612 1610.784
UPY 2713 2100 28 0.168 2.632 311 2 622 1637.104
UPY 2703 2100 28 0.168 2.632 312 2 624 1642.368
UPY 2734 2100 28 0.168 2.632 312 2 624 1642.368
UPY 2756 2100 28 0.168 2.632 312 2 624 1642.368
UPY 2749 2100 28 0.168 2.632 313 2 626 1647.632
UPY 2760 2100 28 0.168 2.632 313 2 626 1647.632
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ULEL ID ULEL CL (o Adj.toCL EL (g/bhp- L ocomotive Weighting Weighted EL *
No. [Note 1] Hor sepower bhp-hr) (o/bhp- hr) [Note 3] Days of Factor L ocomotive Weighted
hr) [Note 2] Operation [Note 5] Days of L ocomotive
[Note 4] Operation Days of
Operation
UPY 2751 2100 2.8 0.168 2.632 314 2 628 1652.896
UPY 2750 2100 2.8 0.168 2.632 315 2 630 1658.16
UPY 2732 2100 2.8 0.168 2.632 315 2 630 1658.16
UPY 2725 2100 2.8 0.168 2.632 316 2 632 1663.424
UPY 2733 2100 2.8 0.168 2.632 316 2 632 1663.424
UPY 2743 2100 2.8 0.168 2.632 317 2 634 1668.688
UPY 2744 2100 2.8 0.168 2.632 317 2 634 1668.688
UPY 2705 2100 2.8 0.168 2.632 318 2 636 1673.952
UPY 2707 2100 2.8 0.168 2.632 318 2 636 1673.952
UPY 2759 2100 2.8 0.168 2.632 319 2 638 1679.216
UPY 2736 2100 2.8 0.168 2.632 319 2 638 1679.216
UPY 2739 2100 2.8 0.168 2.632 321 2 642 1689.744
UPY 2706 2100 2.8 0.168 2.632 321 2 642 1689.744
UPY 2712 2100 2.8 0.168 2.632 322 2 644 1695.008
UPY 2726 2100 2.8 0.168 2.632 322 2 644 1695.008
UPY 2708 2100 2.8 0.168 2.632 322 2 644 1695.008
UPY 2724 2100 2.8 0.168 2.632 322 2 644 1695.008
UPY 2758 2100 2.8 0.168 2.632 323 2 646 1700.272
UPY 2753 2100 2.8 0.168 2.632 324 2 648 1705.536
UPY 2745 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2718 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2717 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2738 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2728 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2730 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2719 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2747 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2701 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2742 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2720 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2722 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2721 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2711 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2754 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2735 2100 2.8 0.168 2.632 325 2 650 1710.8
UPY 2716 2100 2.8 0.168 2.632 325 2 650 1710.8
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ULEL ID ULEL CL (o Adj.toCL EL (g/bhp- L ocomotive Weighting Weighted EL *
No. [Note 1] Hor sepower bhp-hr) (o/bhp- hr) [Note 3] Days of Factor L ocomotive Weighted
hr) [Note 2] Operation [Note 5] Days of L ocomotive

[Note 4] Operation Days of
Operation

UPY 2702 2100 2.8 0.168 2.632 325 2 650 1710.8
TOTAL 36424 91762.142
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A. Total EL * Weighted Locomotive Days of Operation

B. Total Weighted Locomotive Days of Operation

C. Preliminary Weighted Average Emission Level of ULELsin g/bhp-hr (A/B)in g/bhp-hr

D. Less: Adjustments [Note 6]

E. Weighted Average Emission Level of ULELsin g/bhp-hr

F. Maximum Fleet Average Creditsfrom ULELs (5.5 - E)

G. Total Locomotive Days of Operation

H. Days Needed for Maximum Credits (Per Applicable Equation)

I. Fleet Average Credits from ULELs in g/bhp-hr (F*G/H) (Rounded)

91762.142

36424

2.5193

0.0

2.5193

2.9807

18320

18298.19

3.0

This page is a substitute for Forms F-D-1 and F-D-2 in the Memorandum of Mutual Understandings and Agreements.
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Notes to Form F-D-1

Note No.

Notes

1

If two or more nominal locomotives are used for one particular physical locomotive, show only the nominal
locomotives that qualify as ULELS. If necessary, add letters (e.g., A, B) to the physical locomotive's ID No. to identify
the nominal locomotives.

Any adjustment to CL should be made in accordance with Memorandum.

To comply with the definition of ULEL, al entriesin column 6 must be:

-- Lessthan or equal to 4 g/bhp-hr if thisform is being submitted for a calendar year from 2002 through 2011, or
-- Less than 3 g/bhp-hr if thisform is being submitted for a calendar year from 2012 through 2014.

Locomotive Days of Operation should be calculated in accordance with the definition contained in Section 11 of the
Memorandum.

Weighting Factor is determined as follows:

If Locomotive Horsepower is less than 2,000: Factor=1
If Locomotive Horsepower is 2,000 through 2,999:  Factor=2
If Locomotive Horsepower is 3,000 or more: Factor=5

If the Participating Railroad believes that one or more adjustments to the preliminary weighted average emission level
of ULEL s are appropriate in amanner similar to the Adjustmentsto FA permitted in accordance with paragraph 111.D.|
of the Memorandum.
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